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INSTRUMENT  THAT -TjXS  lKSfc^™  FROM  ANY 
FOR  RECORD  IN  THE  PUBLIC  RFrnRmf  ^»  ,L  c  EAL  PROPERT>  BEFORE  IT  IS  FILED 
DRIVER'S  LICENSE  NUMBER     REC°RDS:    YOUR  SOCl  ^  SECURITY  NUMBER  OR  YOUR 

Producers  88  (4-89)  -  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v,  5 


THIS  f  LEASE      AGREEMENT  ,s 


OIL  AND  GAS 
o  Surface  Use) 


Electronically  Recorded 
Chesapeake  Operating,  inc. 


made  this 


(to  O  <d  / 


2011 


ano 
wnose 


Between 
aadress 


^.hereinT^^^ 


,/WaCRES  OF  LAND,  MORE  OR  LESS  BE!NG/?//?U??  ?^  ni  IT  nc  tuC//      /      /-        /7  /, 
AN  ADDITION  TO  THE  CITY  OF  FORT  wnaru  i a  J*  tt^U'-  0UT  0F  TH^^^^//W  UvJ:* 

IN  VOLUME                        pIgE      ^     '  I^7^pCSU^TEXAS-  ACCORDING  TO  THATCER7 
 ^ — -  '  Mt3t:  r-7 j    OF  THE  PLAT  RFHDRnc  nc  taddamt       .k™,  — 


>n  trie  county  of  TARRANT  state  of  TEXAS,  contammg  - 


OF  THE  PLAT  RECORDS  OF  TARRANT  COU^^XaT  PLAT  REC0RDED 

reversion,  prescription  or  otherwise).  for~the"purDore''o7exDlnrihH  fnr  JS^30*68,  "L"6  °r  less  <includinS  any  interests  therein  which  Lessor  may  hereafter  acnuirp  nv 
substances  produced  ,n  association  ^^^S^X^^tS^  X  "fl  ^  ^  93S'  a'°n9       3"  ^rtx^al^^^S 

commeraalgases^s  well  as  hyarocarbon  gases,  in  addition  to  Se  atoJ^Sf^  tS^i  35  T  inc,Udes  hel,um-  rart)on  dl0Xlde  3nd  ™er 

land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  ad^^^^lSSbS?^,  3  S°  C0VerS  3CcretIons  3nd  3nV  small  strips  or  parcels  ot 

Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  sum Kta°  T^Z^^f^ZT^  <*  ™  aforementioned  cash  oonus 

of  determining  the  amount  ofanysnut-m  roya.es  hereunder  number  o?g=KaS 

effect  pursuant  to  the  provisions  hereof  9  quanmies  7rom  me  leased  premises  or  from  lands  oooierj  therewith  or  thts  lease  is  otherwise  maintained  ir- 

™Tl^^^  ~**»«  »  ^  "  (3J  F°r  °"       ^  *»*  *y~- 

to  Lessors  credit  at  the  oil  purchasers  transportation ^l^11^^^^^^^^!^- 1°  f  fle'iverea  3t  Lessee  s  option  t0  Lessor  3t  the  wellhead  or 
then  prevailing  in  the  same  field  (or  if  there  ,s  no  such  pnee  ?en  pSSng  in  S  sTme  £  d  Then  in  S*n«?9  Tl™  SUCh  Droa^on  «  the  weilheac  market  pnee 

similar  grade  and  gravity:  (b)  for  gas  (including  casing  head  gas^  Si  o^r  SSS™S'S^  t  .  ^  M*  'S  Sucn  3  Drevailin9  Dncel  for  Prod^on  of 
realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate can of afvaloTern^s Td  or^i™  ?*"  &6  Tw<?ntV  Flvg  P^Rnt  of  tne  P"**** 

delivenng.  processing  or  otherwise  marketing  sucn  gas  or  ^^^^^^^tf^^^T^-  °.r  other  exc,se  taxes  and  incurred  by  Lessee  in 

wellhead  market  pnee  paid  for  production  of  Imilar  fua°ty° ^S\^5SLTr^^^  T'^  ri9M 10  DUrcnase  Such  Draduction  at  the  ^'"S 
*  such  a  prevailing  pnee)  pursuant  to  comparable  purerase^^cte^i^  W^rS  ^ J ^  .1°  60  Preva"'n9  :he  Same  field' then  ,n  *e  nearest  field  j"  whi*  »eri 
purchases  hereunder:  and  (c)  if  at  the  end  of  the  primary  tem  o?an?time  ?he  Sfte  nn.  TJ*™  ^  T  3recedirg  date  as  the  aate  on  Lessee  commences  its 
producing  oii  or  gas  or  other  substances  covered  heTeiy  ^^SS^Sh^^^  Tr  ?!  '^I  Drem,S6S  °r  ,andS  D°°'ed  therewith  are  03031:116  of  eit^er 
m  or  production  there  from  is  no:  being  sold  by  Lessee  such  we?l  o^S^Z^^^?^^       V     U  °  st,mu,at,on  btJt  such  we"  °r  ^Hs  are  either  shut, 

ths  lease.  If  for  a  period  of  90  consecutr^e  Zs^'^r^aT^^^^^^  l°  °*  Pr°aU0'n9  in  D3y,ns  QU3ntifles  f°r  tne  Puroose  °f  ^"tamrnc 

one  dollar  per  acre  then  covered  by  this  lease  suS  payment  ^1  ^£  xo  LeZor  Trni Z °£  'S  T  8oW  ay  LeSSee' Ir,en  Lessee  shal1  Da*  snw-|n  r°ya^  °> 
day  period  and  thereafter  on  or  before  each  anniverSry  of  the  end  ofla  a  ^SZTJii^SS^S  Vf™^  ^*™  ^  °"  before  the  end  of  said  90- 
Lessee;  provided  that  if  this  lease  is  otherwise  beino  mainSinS  bv  ™S™  t  t  *  *  1     e  0  we"S  3re  shutHn  or  Proauc«on  tnere  from  is  not  being  sold  bv 

at  the  last  address  known  to  Lessee  shanconstitute '^IZ  n^mSrT^^^V  h?  US.Ma"s  ,n  3  St3mDetJ  envel0De  acJdress^  to  ^  depositorv  or  to  the  Lessor 
to  accept  payment  r^r^^^^TTSZ^%^^^Z^  ^'f 16  °r  06  succeeoeQ  by  anoIher  ms«™™-  or  f°r  any  reason  fa.l  or  refuse 

payments  raaueSt  de"Ver  t0  LeSSee  3  Drooer  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

the  end  of  the  pnmary  term  w -at am flSSr  thte  i™  «  «^  hS^  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production  if  at 
to  (a)  develop  the  leased Torem  ses  as  to  f^S^^^^f  °  ?    therewrth  35  3  reasonab|y  Druaent  °Pera»r  would  drill  under  the  same  or  similar  circumstances 

orZrSZ  S  JJr  mTrfe  f  t  T  9  V  f  3V£  the  meanin9s  P^scnbed  by  applicable  law  or  the  appropnate  governmental  authority  or  if  no  definition  is  so 
K  more  p?^  T  °f  'esHS  :n3n  100;000  cubic  feet  ^  ^  ^       weli"  means  atell  with  an  initial  gaL? ratio  of  1« ctS 

urTfarm^rp, *  <^  'nstances  f^"  not  exhaust  Lessee  s  0o°lln9  eights  hereunder,  and  Lessee  Shall  have  the  recumng  nght  but  not  the  obligation  to  revtse  anv 
^^^S^X^^^S^Z  J*'  ertne?efore  or  after  commencement  of  produa.cn.  ,n  order  to  conform  to  tne  ^^naVa^sTSS 
mSma  sue?  s SS?  «TJ «    *  I     ?  I^nsdiction.  or  to  conform  to  any  productive  acreage  determination  made  bv  such  governmental  authonty  in 

^SS^^S^^J^^^^  *?T  deClara;ion  describinS  tne  revised  unit  3nd  statng  the  effective  date  of  revis.cn.  To  the  extent  any  portion  of  the 
^SmS^^^JS^^^^  T  Ta0n' the  0r°DOrtiOn  °f  URIt  pr0ductlon  0n  which  royalfies  are  P3yable  sunder  shall  thereafter 

TSrZ^ZaL^^^Jrt  2  L  °  Y't  f  qU3mit,eS  ^m  3  Um-  °r  upon  Permanem  ^ssation  thereof.  Lessee  may  terminate  the  unit  bv  filing  of  record 
a  wntter '  ^^^^^  tne  un,  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

of  the  ,ease?Sem^es  SSSIfS,??;  ^  *?<  °^  °f  PremiSSS' the  roy3ltieS  and  ShuWn  roy3,Iies  D3^3bte  he™"der  ^r  a"V       ^  anv  part 

tStS^SS  D^eSs  8h8"  be  '*dUOed  t0  the  DrODOm0ri  that  LeSSOr'S  ,nIerest  in  such  D3rt  of  the  ,eased  b^rs  to  the  fulf  mmerai  estate  -n 
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nnhtf '^Tr!iterf t  °f  fH*  L^sor  °r  Lesfe  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone  and  the 
2£r3£  pf^hereun<?er  shf  extend  to  *«*  heirs,  devisees,  executors,  administrators,  successors  and  assigns   No  change  iniessoVl 

XT^Lfhl  kI!  f  efffi0lredL1Cin9  he  nflh5  °r  enlar9in9  the  °f  Les*ee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  Sulays 

urfl l25 h^^SlS^I!  n9,na'  °r  °r+dUly  ?*henticated  c°Pies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee? 

h^IS  ,  no  ification  requirements  contained  ,n  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 

i™  h T  W  °r  te™¥  SU.Ch  8huHn  rayaItieS  t0  the  Credit  of  decedent  or  ^cedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  Sri 
SS^fn  r^^~?  ^"-T^68  ?r,fUndf  Lesse?tmay  Pav  or  tender  such  ^hut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
w»h rSZln  nttS  ~  '  eac^°wf '  lf  ,LiSSee  trafnsfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 

arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  riqhts  of 
S rS  kP?  3n,y-  int!reSt  "2* » tr?nsfer!ed-  lf  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalt.es  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each 

™  68866  ?ay'5  a,ny  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 

tf>e  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released 
in  .^rL™35  5  °r  ^  undivid^'nterest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder.  eueiy  iwuusu 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
pnmary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  maybe 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads  canals  pipelines 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover  produce' 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises' 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  riqhts  qranted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease-  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith  When  requested  by  Lessor  in 
writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

11.  Lessees  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling  reworkinq 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services  material 
water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented  delayed  or  interrupted 

1 2.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covenng  any  or  all  of  the  substances  covered  by  this  lease  and  covering  ail  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  price  offered 
and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
wntten  notice  fully  descnbing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved, 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drillinq  or  other 
operations. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

13.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


Signature:  S^t&rfY  U\       P    l^^JS)  Signature: . 


Printed  Name:    A\  si^  I  &  /S^?  /       ^  t-\  Printed  Name: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


ACKNOWLEDGMENT 


This  ic 


<nowledged  before  me  on  the 


LOPEZ 
- -  ■  r .  wug.  state  of  Texa* 


day  of  ///4  rc^(    .  201 1 ,  by  114  /fi/? 

.-r— >    1  «-\/ 


~r  >-J\j-—. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of. 


2011,  by. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of  ,  201 1 ,  by  of 

 a  corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


